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366660
"Winters, Karen"
<KWinters@ssd.com> To Brian Monroe <monroeb@michigan.gov>,
06/14/2005 03:16 PM JMorgan@atg.state.il.us, Betsey.Streuli@deq.state.ok.us,

ebessey@kdhe.state ks.us, Jonathan Pierce
cc wvawest@ameritech.net, Maria
Cintron-Silva/DC/USEPA/US@EPA, Catherine

b Garypie/R5/USEPA/US@EPA, LPutman@milbank.com,
cc

Subject RE: CTA

Thanks Brian. We'll get right back to you on these.

————- Original Message-----

from: Brian Monroe [mailto:monroeb@michigan.gov]

Sent: Wednesday, June 14, 2006 4:06 PM

To: ‘Morganfatg.state.il.us; Betsey.Streuli@deqg.state.ok.us;
epesseyl<dhe.state.ks.us; Jonathan Pierce; Broocks, Patrick J.; Victoria
Powers; Alan.Ten2nbaum@usdoj.gov; Elise.Feldman@usdoj.gov

Cz: wvawestCameritech.net; Cintron-Silva.Marialepamail.epa.gov;
Garypia.Catherinz=@epamail.epa.gov; LPutmanCmilbank.com;
TKrellar3mi_kank.com; Winters, Karen; Lerner, Stephen D.; M. Colette
Gibbers; Stephsn Samuels

Sabjectc: RE: CTA

Patr.ck - I am attaching a redlined version of Michigan's comments after
reviewirqg trhem with Jonathan Pierce, Michigan's counsel. A few are
gramratical, but we believe that some substantive changes still need to
pe malz2 as follows and as detailed in the redline:

a) The definition of "Environmental Actions”™ is OK as written in your
€/.3,/05 draft. However, we object to the change which the custodial
trustee's ccunsel wants to make to restrict the term to the available
Fund:ng. I've provided more detail in the redline regarding our
chiecticn o this suggested change; b) Section 2.1(e) - If insurance to
cerform remedial work is gotten we want to be able to approve (not just
ce consulted regarding) the terms and tie any such insurance to

comp..ezion of specified Environmental Actions; c¢) Section 2.6(a) - We
addzd languege that requires the agreement with any new buyer to be with
the lLeac Agency: (d) Section 5.3(a) -~ We specified that informal dispute

reso’.azion shall be 30 days, unless otherwise agreed. As written the
period could be shorter and a party to the dispute could just go ahead
to court anytime before the 30 days were up without warning to “he other
cartyv; e) Section 5.3(a) - We added that the Lead Agency could go to
state ccurt if the Custodial Trustee failed to perform required
Environnentel Actions or comply with Environmental Laws; and f) Section
5.3{a). last phrase - We changed the phrase "in accordance with the
exlsztincg state appellate review procedures, if available" to "in
accordarce with existing state law in the court of appropriate
Jjuricdictior.."™ Please call me if you have any gquestions. Jonathan is
tiad up on enother case today. I'll be in til 4:30 PM EDT today and all
day toncrrow. Thanks, Brian

Briari Mcnroe, Chi.ef
Redevelicpment and Enforcement Support Unit Compliance & Enforcement
Sextion Remediation & Redevelopment Division Department of Environmental
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Quality
517-373-7508

>>> "Brooks, Patrick J." <PBrooks@ssd.com> Jun 13, 2006 6:51 PM >>>

I apologize. I overlcoked the phrase "or other Funiding" provided by the
Committee in respect of the language it proposed to Section 5.2.

See attached.

From: Victoria Powers [mallto:vpowers@szd.com]

Sent: Tue 6/13/2006 6:02 FM

To: Brooks, Patrick J.; Alan.Tenenbaum@usdoj.gcv;
Elise.Feldman@usdoj.gov; Eetsey.Streulildeqg.state.ox.us;
ebessey@kdhe.state.ks.us; FlerceJC@michigan.gov;
JMorgan@atg.state.il.us; garypie.catherinelepamail.epa.gov;
monroeb@michigan.gov

Cc: Lerner, Stephen D.; TKreller@milbank.com; Winters, Karen;
LPutman@milbank.com; Stephen Samuels; M. Colette Gibbons;
wvawest@ameritech.ret; Garypie.Catherine@epamail.epa.gov;
Cintron-Silva.Marialepamail.epa.gov

Subject: RE: CTA

Here is proposed language:

2.1 (e) After consultation with the applicable Lead Agency or Lead
Agencies, the Custodial Trustee may, but shall not be obligated to,
obtain insurance or other similar financial instrument-the cost of which
shall be paid out of the relevant Custodial Trust Accounts or Custodial
Trust Accounts-to cover or supplement all or part of the Environmental
Costs at one or more Properties. 1In additicn, the Custodial Trustee
may, but shall not be obligated to, obtain insurance-the cost of which
shall be paid out of the Administration Custodial Trust Account-for the
benefit of the Custodial Trust Parties (as defired herein) and the
Custodial Trust in connection with and in any way re=lated to their
roles, duties and obligaticns under this Agreement, the Settlement
Agreements, the Plan, the Confirmation Order, and reslated documents,
including, without limitation, any leases, in such amounts and on such
terms as the Custodial Trustee may, in his discretion, determine for (i)
personal injury, property damage and wrongful death and; (ii)
investigation, remediaticn, response, closure and posz-closure
associated with any property that may be affected by environmental
conditions at or emanating from the Properties.

Jurisdiction Language for £.3

If the parties to the dispute are unable to resclve the dispute within
the informal dispute resclution period, any party =o the dispute may
file a motion with the Cecurt, and, solely i1f the Ccurt determines that
it does not have or chooses nct to exercise jurisdiction to determine
the dispute, with a Federal court of competen* Jurisdiction, for
resolution of that dispure, and the resulting Zinal order shall bind all
Parties, Beneficiaries and other Persons; provided, however, that if all
the parties to the dispute agrze, an alternative tribunal or mechanism
may be used to resolve their dispute; provided furtaer, that any dispute
between the Custodial Trus-ee and an Envirormertal Agency regarding the
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mocdliiication, disapproval, or other action of the Environmental Agency
regardirg any submittal or request for approval by the Custodial Trustee
sh:z1ll be resolved in accordance with the existing state appellate review
procedures, 1f available.

—————— Original Message-----

From: Brooks, Patrick J. [mailto:PBrooks@ssd.com]

Sert: Tvesday, June 13, 2006 2:42 PM

To: Zlar.Terenbaum@usdoj.gov; Elise.FeldmanBusdoj.gov;
Bezsey.Sftreuvli@deqg.state.ok.us; ebessey@kdhe.state.ks.us;
PierceJClmichigan.gov; JMorganfatg.state.il.us;
Jarypie.catherine@epamail.epa.gov; monroeb@michigan.gov

Zc: Ierrer, Stephen D.; TKreller@milbank.com; Winters, Karen;
LP-tman@milbank.com; Stephen Samuels; Victoria Powers; M. Colette
Sirtbons; wvawestflameritech.net; Garypie.Catherinelepamail.epa.gov;
Cirtron-Silva.Maria@epamail.epa.gov

Sukbject: RE: CTA

We are heving a call on the CTA at 2:45 with the CT's counsel. Anyone
s frea to join. Use the dial in below:

360 740 1260

479 8370

from: ~lan.Tenenbaum@usdoj.gov [(mailto:Alan.Tenenbaum@usdoj.gov]
Sent: Tusz 6/13/2006 11:21 RAM

Tc: Eliss.Feldman@usdoj.gov; Betsey.Streuli@deqg.state.ok.us;
ebessey@kdhe.state.ks.us; PiercedC@michigan.gov;
JMorgar.@atg.state.il.us; garypie.catherine@epamail.epa.gov;
nenrcek@richigan. gov; Brooks, Patrick J.

Cc: Lernar, 3tephen D.; TKreller@milbank.com; Winters, Karen;
LZutmar@unilbank.com; ssamuels@szd.com; vpowers@szd.com;
CGIBRONS2szd.com; wvawest@ameritech.net;
Garycie.Zatherine@epamail.epa.gov;
Cintror-3ilva.Maria@epamail.epa.gov; TKern@ag.state.oh.us
SubZect: RE: CTA

c—atrick:

am still gatnering comments but attached are my three comments so far.
These comments are not meant to suggest that any of michigan's comments
are not meritoricus (some of them are good although others can be
handlec in their Settlement Agreement -- have you sent out a dreft
vet.?); w2 are letting them deal with you on their comments. We are also
gcing let Ohio deal with you on the Prevailing Party issue under Ohio
-aw. We will provide any further comments today. Thanks. Alar.

~-—---0zigira. Message-----

From: “Brocks@ssc.com [mailto:PBrooks@ssd.com]

Sent: Moaday, Jure 12, 2006 2:41 PM

"c: Feldmar, Elise (ENRD); Tenenbaum, Alan (ENRD);
Betsev.Streulifdeqg.state.ok.us; ebessey@kdhe.state.ks.us;
PiercelC3michigar..gov; JMorganfatg.state.il.us;
garypie.catherine@epamail.epa.gov; monroeb@michigan.gov
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Cc: SLerner@ssd.com; TKr=ller@milbank.com; KWintersdssd.com;
LPutman@milbank.com; ssamuelsl@szd.com; vpowerstiszd.:som; CGIBBONS@szd.com

Subject: CTA
Importance: High

<<Redline.doc>> Counsel:

Attached is a revised version of the CTA in redline format, which I
believe resolves the issues discussed on Friday. You will see that we

modified Section 2.6 to require the Custodial Trustze to obtain the
"buyer's agreement to comclete the Environmentel Actions consistent with
this Agreement [the CTA] and any applicable Sertlement Agreements.”

This limitation on the Custodial Trustee's flexibility to conduct a sale
was difficult to obtain and a significant concession of the Committee
and I hope the parties recognize it as such. With the resolution of this
provision I think we can guickly move to finalizing the document.

Further, based on converzations with the Custodial Trustee and certain

comments of various of the States, in an effort to avold conflicts
between documents, we hava:

i. moved the Environmen-al Information provision from the SAs into the
CTA;
ii. deleted the Owner/Opsrator provision from the SA and have amended

Section 5.2 to pick up those concepts not already contained in the CTA
to avoid conflicts and confusion;

iii. moved the Dispute Rasclution and Turnover < Funding provisions
from the SAs to the CTA -2 have a single clear procedural approach to
disputes related to the CTA and SAs; and

iv. consolidated SAs' Cooperation provision into CTA's Cooperation
provision.

With this, I hope we can obtain final apprcval from all parties
concerned on the CTA ASAP and move forward with conclusion of the
settlement agreements. [ will be circulating revised settlement
agreements to the parties consistent with these changes and other
specific issues we have discussed to the relevant parties in short order
and hope to wrap these up or our scheduled calls.

As we have discussed with everyone, once the dcoccuments are finalized we
understand that you will be expediting final ccnsideration and approval
of the documents and we appreciate all efforts in this regard.

Patrick J. Brooks

Squire, Sanders & Dempsey L.L.P.

4900 Key Tower

127 Public Sqguare
Cleveland, Ohio 44114
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(21¢} 479-8370

(21¢) 179-8776 (7ax)
pbrcoxskssd. com

www. asd. com

This e-rzil is confidential and is intended only for the named
recipiert (s) and may contain information that is privileged, attorney
Jork prcduct or exempt from disclosure under applicable law. If you
nave recelved this message in error, or are not the named recipient{(s),

Dslease immeciately notify the sender and delete this e-mail message from
yoar czomputer. Thank you.

Confidentiality Notice

This e-mzil message is intended by Schottenstein, Zox & Dunn Co.,

~.E.P. fcr use only by the individual or entity to which it is
addressec. This nessage may contain information that is privileged or
confidantial. It is not intended for transmission to, or receipt by,
anyore other than the named addressee (or a person authorized tc receive
ard celiver it to the named addressee). If you have received this
“ransmission in error, please delete it from your system without copying
or fcrwarding it, and notify the sender of the error by reply e-mail or
by calling (614) 462-2700 (collect). Thank you.

Any statements made herein regarding tax matters, including

attachments, may not be relied upon by anyone to avoid tax penalties and
are not to be used or referred to in any publication or marketirg
nateriels.





